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ENERGYNORTH NATURAL GAs, | NC.
D B/ A KEYSPAN ENERGY DeELI VERY NEW ENGLAND

El i m nation of EnergyNorth, Inc.
Order Nisi Approving Elimnation of EnergyNorth, Inc.

ORDER NO 23, 786

Sept enber 26, 2001
PROCEDURAL HI STORY

On July 27, 2001, KeySpan Corporation (KeySpan), the
parent conpany of EnergyNorth Natural Gas, Inc. d/b/a KeySpan
Energy Delivery New Engl and (Conpany), filed with the New
Hanmpshire Public Utilities Comm ssion (Conmm ssion) its intent
to elimnate two internmediate |evel entities, Eastern
Enterprises (Eastern) and EnergyNorth, Inc., (EN') on or
before October 1, 2001.

This filing replaced an earlier, and al nost
identical, filing KeySpan made on May 2, 2001. The earlier
filing was retracted whil e KeySpan reconsi dered changes to its
corporate structure.

On Septenber 20, 2001, KeySpan retracted its’
request for approval of the elimnation of Eastern Enterprises
and only submts for Comm ssion approval the elimnation of
ENI. KeySpan proposes elimnating ENI by merging it with and

into EnergyNorth Natural Gas, Inc. d/b/a KeySpan Energy
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Delivery New England (ENG). EnergyNorth Natural Gas, Inc.
(ENG) would becone a direct subsidiary of Eastern, while
Eastern will remain a direct subsidiary of KeySpan.

KeySpan submitted with their filing the affidavit of
Dennis Carroll, Vice President of ENG, who stated the
elimnation of ENl as intermedi ate hol di ng conpany woul d not
have an adverse effect on the rates, terms, service, or
operati ons of ENG

On August 13, 2001, Comm ssion Staff submtted a
letter in support of Keyspan's proposal. Under KeySpan’s
previous filing, the assets of ENI were to be nmerged into
KeySpan. In the current proposal, ENI's assets will be nerged
into ENGI. It is Staff’s position that the placenment of EN's
assets in ENG is nore appropriate, as these assets had
previ ously been supported by custonmer rates.

Staff also noted it believed express Commi ssion
approval was required for the elimnation of ENl because RSA
374:33 requires this review and the public interest finding
pursuant to RSA 369:8, Il (b) in Order No. 23,470 did not
expressly cover elimnation of EN.

1. COMM SSI ON ANALYSI S

As the Commi ssion has previously held in Orders

23,308 and 23,470, the nerger representations that no adverse

effect on the rates, terns, service or operation of the
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utility will occur are not sufficient to satisfy the statutory
requi renments of RSA 369:8, Il. The obligation to verify no
adverse effect is consistent wwth the Conm ssion’s general
duty under RSA 374:4 to keep informed as to how regul at ed
utilities are managed and operated. Thus, under the public
interest standard of RSA 374:33 and under the “no adverse
effect” standard of RSA 369:8 where a utility or public
utility hol ding conpany seeks to acquire, directly or
indirectly, a jurisdictional utility, the Comm ssion nust
determ ne that the proposed transaction will not harm
ratepayers. This determ nation remains a statutory
requirenment. We applied this analysis in the acquisition
docket, No. 99-193, involving KeySpan and Eastern’s
acqui sition of EnergyNorth Natural Gas, Inc. Docket No. 01-
104 is essentially a continuation of that acquisition and we
apply the same anal ysis here.

On May 8, 2000, the Comm ssion, by Order No. 23,470
(Docket DG 99-193), approved Eastern Enterprises and KeySpan
Corporation’s acquisition of EnergyNorth, Inc. and ENG. The
Comm ssi on al so approved in that Order a Settlenment Agreenent
concerning the nmerger. The Settlement Agreenent was dated
March 28, 2000 and was signed by KeySpan, Eastern Enterprises,
EnergyNorth, Inc., ENG, the O fice of the Consumer Advocate

and Conm ssion Staff. The United Steel workers-Local 12012 and
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Governor’s Office of Energy and Community Services
participated in the docket but did not sign the Settl enent
Agr eenent .

In Order No. 23,470, the Comm ssion discussed the
future of ENG :

W believe the Settlenent Agreenent, which is
very conprehensive, provides an appropriate
regul atory franmework within which ENG
operations may be integrated with the
operations of Eastern and Keyspan. Wile
EnergyNorth will remain a separate legal entity
with its own records, accounts, rates and debt,
the Joint Petitioners will operate as a single
conpany in order to maxim ze operating
efficiency and i nprove custoner service. Oder
at 15.

Wiile it nay be true that the Joint Petitioners
have not provided final details with regard to
organi zational structure, positions and names
of individuals who will occupy those positions,
at this point in a nmerger process, that is not
surprising. The Joint Petitioners have
committed to keeping the Commission Staff
informed of their ongoing activities in this
regard. The Joint Petitioners have further
agreed that there will be no changes in the way
ENG operates, w thout prior Conmmi ssion
notification. Oder at 16.

The Comm ssion has reviewed KeySpan's filing
explaining its post-nmerger corporate restructuring and finds,
pursuant to RSA 374:33, that approval of the elimnation of
ENI is consistent with the public good. W find that the
proposed corporate structure will not inpair our continued
exerci se of our supervisory authority over ENG .

Under the proposed corporate structure ENG’s
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records
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will continue to be maintained for ENG to facilitate the
Comm ssion’s review and oversight of ENGI and its operations
in New Hanpshire. As directed in Order No. 23,470, there are
to be no changes in the way ENG operates w thout prior
Conmmi ssion notification.

The elimnation of ENl will require re-filing of the
Qut sourci ng Agreenent presently between EnergyNorth, Inc. and
Bost on Gas Conpany.

Based upon the foregoing, it is hereby

ORDERED NI SI, that KeySpan's proposed elim nation of
EnergyNorth, Inc. on or before October 1, 2001 i s APPROVED
and it is

FURTHER ORDERED, that KeySpan shall file a new
Qut sourci ng Agreenent to replace the existing agreenent
bet ween Boston Gas Conpany, Inc. and EnergyNorth Inc. which
wi |l becone ineffective after October 1, 2001; and it is

FURTHER ORDERED, that KeySpan shall cause a copy of
this Order Nisi to be published once in a statew de newspaper
of general circulation or of circulation in those portions of
the state where operations are conducted, such publication to
be no | ater than October 3, 2001 and to be docunented by
affidavit filed with this office on or before October 10,

2001; and it is
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FURTHER ORDERED, that all persons interested in
responding to this petition be notified that they nmay submt
their comments or file a witten request for a hearing on this
matter before the Comm ssion no |ater than October 8, 2001;
and it is

FURTHER ORDERED, that this Order Nisi shall be
effective October 1, 2001, unless the Conm ssion provides
otherwise in a supplenental order issued by October 15, 2001.

By order of the Public Utilities Comm ssion of New

Hanmpshire this twenty-sixth day of Septenber, 2001

Douglas L. Patch Susan S. Ceiger Nancy Brockway
Chai r man Comm ssi oner Comm ssi oner

Attested by:

Thomas B. Getz
Executive Director and Secretary



